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Prefix Serial
Washington, DC eURSUANT 10 REGULAMEAISON REUTERS ||

10 SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering: BBS Capital Fund, LP - Offering of Limited Partnership Interests

Filing Under {Check boxtes) that apply): O Rule 504 0O Rule 505 B Rule 506 1 Section 4(6) O uLoE

Type of Filing: B New Filing O Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer {0 check if this is an amendment and name has changed, and indicate change } _
BBS Capital Fund, L

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Numb
4975 Preston Park Boulevard, Suite 775W, Plano, Texas 75093 (972) 985-2100
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Numbk

(if different from Executive Oftices) (972) 985-2101

Brief Description of Business 0804 1
‘T'o operate as a private investment fund.

Type of Business Organization

{J corporation 1% timited partnership, already formed 0] other (ptease specify):
O business trust E1 limited partnership, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: l 0 | 1 | l 0 I 8 | O Actual =] Estimated

Jurisdiction of Incorporation: (Enter two-letter U.S. Postal Service Abbreviation for State:

CN for Canada; FN for other foreign jurisdiction)} I_L—E

GENERAL INSTRUCTIONS

Federal:

Who Must Fife: All issuers making an offering of securities in reliance on an exemption under Regutation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
774(6).

When to File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and

Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.8. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.
Copies Required: Five (5) copies of this notice must be filed with the SEC, ane of which must be manually signed. Any copics not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B, Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers refying on ULOE must file a separate notice with the Securities Administrator in cach state where sales arc 10 be, or have been
made, I a state requires the payment of a fee as a precondition to the claim for the exemnption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix 10 the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not resnit in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
®  Each promoter of the issuer, if the issuer has been organized within the past five years;
®  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
®  Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

® _ Each general and managing pariner of partnership issuers.

Check Box({es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director B3 General and/or
Managing Partner

Full Name (Last name first, if individual)
BBS Capital GP, LP

Business or Residence Address  {Number and Street, City. State. Zip Code)

4975 Preston Park Boulevard, Suite 775W, Plano, Texas 75093

Check Box(es) that Apply: 3 Promoter O Beneficial Owner (%] Executive Officer O pirector O General andior
Managing Partner

Full Name (Last name first, if individual)

Bakay, Berke

Business or Residence Address (Number and Street, City, State, Zip Code)

4975 Preston Park Boulevard, Suite 775W, Plano, Texas 75093

Check Box({es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director O General and/or
Managing Partner

Full Name {Last name first, if individual}

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es} that Apply: O3 Promoter O Beneficial Owner O Executive Officer O Director O General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: O Promoter 0O Beneficial Owner O Exceutive Officer O Director O General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O pPromoter O Beneficial Owner O Executive Officer O Director O General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: O Promoter O Beneficial Owner B Excoutive Officer O Director O General and/or
Managing Pariner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... s (| xl
Answer also in Appendix, Column 2, if filing under ULOE.
What is the minimum investment that will be accepted from any INAIVIAUAI? .....occceiriecrieececc e reenenessss s 9 00,000
*{The minimum commitment is $500,000. The minimum is subject to waiver by the General Partner in its sole discretion). Yes No
Does the offering permit joint ownership of @ SIngle UNILY...........ccov i e s s e s X O

Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
solicitation of purchasers in connection with sales of secarities in the offering. If a person to be listed is an associated person or agent of & broker or dealer
registered with the SEC and/or with a state or stales, list the name of the broker or dealer. I more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name {(Last name first, if individual)

NONE

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check INAIVIAUA! SIAIES) ...ivvirurrueierrrrrririiitisrrarrs e areee st reonanrarasaaesanrearnreserrrsenranrarsrsrrrrratataissessssssnsmiasisasss O3 All States
[AL} [AK] {AZ] AR} (CA] [CO] [cr iDE] {bCl [FL] [GA] [HI] [1D]
[IL] [IN] [1A] [KS] [KY] [LA] [ME] IMD] IMA] [MI] [MN] [MS]) [MO)

[MT]  [NE] {NV]  INH] [N [NMP [NY] [NC] (ND]  [OH]  [OK]  {OR] (PA)
[RY] [5C]) (D] {TN] (TX} [uT] [VT] fval [wa] [wv] [wi) [WY] _[PR]

ull Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check INAiviAUAl STAIES) ...eivvrririiiieirieieieeeia i eeaeeeesesisssesanssassssssratnsesessnsnseseesesssasssnseenreesonaasssssnrnrases O All States
[AL] [AK] 1AZ] {AR] (CAl [€O] [ch IDE] IpC) [FL] [GA] [HI] (28]
L] [IN] {1A] [KS} [KY] fLA] [ME] {MD] fMA] M [MN] [MS] [MO]

[MT|  [NE] [NV [NHP  N]] INM}  [NY]  INC]  [ND]  [OH}  [OK] [OR] [PA]
[R1) 15 (D] {TN] [TX] [UT] [VT] [Va]  [WA] _ [WV] [wI) [wy] {PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City. State, Zip Code)

Name of Assoctated Broker or Degler

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check IAIVIAUA SIAIES) 11iuureriieiiisiisiseteeieeeioesersessisrssarsssssasesrarosststsssssrtnnmmneensessaesaaartstessssssserassnsutetesas I Al States
[AL} [AK] {AZ] [AR] [CA] [CO) ICT} [DE] {pC] [FL] [GA] {HI] {1D]
[iL] [IN] [1A] [KS} [KY] [LA] [ME] [MDD] [MA] [MI] [MN] {MS] MO}

[MT]  [NE] (NV]  [NH)  [NJ fNM] INYD INC] [ND]  [OH}F  [OK]  [OR] (PA]
[R1) ISC] 150} (TN] (TX] ur _[vT1] [VA]  [WA] [WV] [WI] (WY] [PR]

{Use biank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sotd. Enter
(" if answer is “none” or “zero.” If the transaction is an exchange offering, check this box £J and indicate in
the columns below the amounts of securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Alrcady
Offering Price (1) Sold (2)
DIEDT oo et e ek RS SR A SRS a1 eSS E S h AR $ $
FQUIEY <ot oot e eee oot e eese et sets s sesa bt e rst et eeeee e et ban s s s eaneat demes SRR R RS n et enarbeanes $ s
3} Common O Preferred

Convertible Securities (INCIUGING WAITANS) .....oveivvroiecriions e essnresesmre s sresstas st s s s st et snes s samee s smerssmansas $ $
PAINETSRIP IMTEIESIS .. .....oocv s eeeeteeeterete et ee et e seseae s eree b mse e saes e sanb e rasb s b eaaE e s har b s et a0 s Eme P Renas vamns S eant e e s bemsstenns $ 400,000,600 $2,395.334.85
OHBET (SPECIIFY ..ottt et be et vee e en st e e asesebesa s e bema e bsm e sen e omrea bbb e bbb nabe s e re e s ennna st e sr s anrensn $ $

TR ...ttt se e et e et et e e R R e ee et s e R s e ne e en e s e e AR R R $ 400,000,000 $2.395.334.85

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering and
the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons
who have purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter “0™ if
answer is “none¢” or “zero,”

Apgregate
Number Dollar Amount
investors (2) of Purchases (2)
ACCIEAIEA INVESIOIS ...ttt bbb a s b bet s bee 80 178 80 1mb 53 e 2222 12 o2 s s et e b s s et e st bemeon e 2 $ 2395334.85
INOM-CCTETEA IIVESIONS .....oeeeicvee et eme st sttt s se et s sas s seat s e s e semae s s smreassmseateneabasee s ss e b e sspareas __NA N/A
Total {for filings under Rule 504 0NIY)..c.oooei et s e e N/A 3 NA_
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 503, enter the information requested for all securities soid by
the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securitics by type listed in Part C - Question 1.
Type of offering Doilar Amount
Type of Security Sold
RAUEE 505 ... oot s trs st b st s £oa b4 bs 24081t A8 SRS S R bR R R et N/A 5 NA
REBUIALION A ..ottt et e eee e ee e s e e e et eesere e e & em e e e eee et eme e e eme e eee e et s e oAb s Sd R b e s as s bn s n st s b s N/A $_ NA_
RUIE SO, ettt ettt st ekt 2o e et e o ottt N/A $_NA
TOMAL ..ttt b ettt ra e e bt ke et 5 eo ek e ek £a eese s aeans s e ek sescas bt esnanae bt bt bet e ne N/A 3 N/A
4, a  Fumish a statement of all cxpenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be given
as subject to future contingencies. 1f the amount of an expenditure is not known. furnish an estimate and check
the box to the left of the estimate.
THANSTET AZETIL'S FEES .o.eeviviiersiisres it ssre st s bt iesrts s b ess b 1esemests e sba s s b ke b eer s s s sms e eesemd e bbb ca b baba b eear b bas b aaFe ke st et sare s bera s ear b s esn =l 3 0
Printing and ERBraving COStS ..ottt ceiaeseem e sms et smesesass s st eesas s s eesssasnsseesesemeseemse s seesssessssemreseamesremnsseemt e s ek eeransantaen B $_5000
LEBAI FEES ..ot ettt remi et em e st b st b1 et sS4 S A5 et e b st ne s et en Ix] $_ 60,000
ACCOUNMIINE FEES ...ttt ircte sttt e ess s e semts s sess s essesema s se s s sass e b et s e bt o8 be et s ot bart s sema s s 2mssebantessesssesntsbasressrnnasbansssnasnasains = $_ 5000
ENBINEEIINE FEES.......ooii ittt ettt ettt ome e rms b ee s b tns s emss s ses s aemes s s ses s sansesseas st ssesssasmesebantessrese benssenesssasnssssnessansassamntosne (| $0
Sales Commissions (Specify fiNders’ fees SEPATALEIYY ........ooveeevieerie sttt e ses e ettt s s eass st sss s sesmaseasss s sent st Bx1 $. 0
Other Expenses (identify) (marketing: travel; regulatory fIIME FES) ......ooooovoooeoeeceeee oo et ee e reee s eeeneeeeeneesen x $_ 5,000
TOUAL ...ttt et et et asa et s e ase e ans s sm s ee e s seas e sent e eRsAesoAa et s ra oA et an Rt AR e AR ban R s AreA s en e phaen s b et os (3] $.75.000 (3)

(1) The Issuer is seeking $400 million in aggregate capital commitments, although the General Partner, in its sole discretion, may accept additional
commitments.

(2) The number of investors and the total amount suld may reflect U.S. and non-1).S. investors.
(3) Estimated to reflect initial costs only.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C - Question 1 and
total expenses furnished in response to Part C - Question 4.8. This difference is the “adjusted gross proceeds to
LR ESBUBE.” ...vieeeeecetseteet et ree st e sets e s st estaemeneeeraesamsanserta b e sab s hes e R R e R R EoebeFrer e S Es 2R cre e sm e s HEeE S o b Lo b et s s b bensmamn e R R e R $.359,925.000.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of
the purposes shown. If the amount for any purpose is not known, fumnish an estimate and check the box to the
left of the estimate, The total of the payments listed must equal the adjusted gross proceeds to the issuer set
forth in response to Part C - Question 4.b above.

Payments to

Officers,
Directors, and Payments

Affiliates to Others
SATAMES AN TS, 1iis s veetcres e sesr e e e et e st eeesses e semeeesmeeesesass st cas bt enbans s ebbemsenbeseeeseesmaeneebesbeabraRabE s sReResrreaae = $_(f!_!_ Os
Purchases of TEAl ESLALE ..........ccoie et e b e e R b e 0Os O s
Purchase, rental or leasing and installation of machinery and €quipment. ... e O s O3
Construction or leasing of plant buildings and facilities.........ccco oo e e O s O3
Acquisition of other businesses (including the value of securities involved in this offering that
may be used in exchange for the assets or securitics of another issuer pursuant (0 a MERET) .......ccvvninimanine O s Os
Repaymient Of NAEDEEMNESS. ..o .viv s irierisre s ere s s css et eess et eeeesst o smseeeme st emssaseemesttos st et asbesansseamesseamas s semseaseneearate s O3 a $___,_,,_
WOTKINE CAPIAL..oo.v..oooooeoeooe oot ee oo ee v eesseee e e b RS SR e bt O s os
Other (SPeCifyd: INVESTMENTS ...t s sis st s s as 31 $399,925,000
COMMIUY TORALS ..o etk e s X §_(9) B9 $399.925,000
Total Payments Listed {column totals @dded) ..o sermsee s seeesse st sessessssassseransen 3| $399.925.000

(4) The Investment Manager, an afTiliate of the Issuer, will be entitled to receive management fees. ‘The Issuer’s confidential offering materials set forth
detailed discussions of the management fees.

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 5035, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information fumished by the issuer to any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer {Print or Type) Signature Date
BBS Capital Fund, LP . aApril 20,2008
Name of Signer (Print or Type) Title of Signer (Print or Type)
By: BBS Captial GP, LP, its General Partoer &ec‘ke %&\(Q‘j I S e HQ(\OS e
By: BBS Capital, LLC its General Partner
By: Berke Bakay, Sc., Manager

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

Yes No
1. lIs any party described in 17 CFR 230.262 presently subject 10 any of the disqualification provisions of such rule? ... | O
See Appendix, Column 3, for state response. NOT APPLICABLE

2. The undersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR 239.500} at

such times as required by state law.
3. The undersigned issuer hereby undertakes to tumish to the state administrators, upon written request, information furnished by the issuer to offerees,

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Oft'crin_g Exemption
{ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of establishing that these

conditions have been satisfied. NOT APPLICABLE

The issuer has read this notification and knows the contents 1o be true and has duly caused this notice to be signed on its behalf by the undersigned duly authorized
person.

Issuer (Print or Type) Signature Date
BBS Capital Fund, LP % /%yy April_30. 2008
Name of Signer (Print or Type) Titte of Signer (Print or Type)
By: BBS Capital GP, LP, its General Partner Be(—\(e B@\(Qj p S‘ . MG 4] GS@(
By: BBS Capital, L1.C its General Partner
By: Berke Bakay, Sr., Manager

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D) must be manually
signed. Any copies not manually signed must be phatocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1}

Type of investor and
amount purchased in State
(Part C-ltem 2)

5

Disqualification
under State ULOE
(if yes, atlach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

$400,000,600
aggregate dollar
amount of Limited
Partnership
Interests

Number of
Non-Accredited
Investors

Number of
Accredited
Investers

Amount Amount

AL

AK

AR

CA

KS

KY

LA

ME

MD

MA

Mi

MN

MS

MO

MT

NE

NV
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1}

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-Item 1}

State

Yes No

$400,000,000
aggregate dollar
amount of Limited
Partnership
Interests

Number of
Non-Accredited
Investors

Number of
Accredited
Investors

Amount Amount

Yes No

NH

N}

NM

NY

NC

ND

OH

OK

OR

PA

Rl

SC

5D

TX

See ahove

$1,995,334.85 0 0

N/A N/A

uT

vT

VA

WA

WV

Wi

WY

PR
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